
e
•

•

Schedule D

[date]

Dear Sir/Madam:

Re: Letter of Credit No.

This letter relates to tpe Channel 44 Settlement Agreement
(the "Agreement") effective as of September 1, 1992 between and
among Harriscope of Chicago, Inc. ("Harriscope"), an Illinois
corporation, Essaness Theatres Corporation ("Essaness"), a
Delaware corporation, National Subscription Television of
Chicago, Inc. ("NSTC"), a Delaware corporation and Video 44, a
joint venture formed by Harriscope, Essaness and NSTC (together
with Video 44, the "Video 44 Parties"); and Monroe Communications
Corporation ("Monroe"), an Illinois corporation, and five
individual directors and principal shareholders of Monroe (the
"Shareholders" and together with Monroe, the "Monroe Parties ll

).

This certificate is rendered to you pursuant to Paragraph 14 of
the Agreement.

1. On [date] Video 44 made a payment, with respect to
which good funds have been received, of $ ------------
(exclusive of amounts paid from escrow) to Monroe pursuant to
Paragraph 5 of the Agreement.

2. You are hereby directed to reduce the coverage amount
with respect to the above-mentioned letter of credit by
$ , effective immediately.

Sincerely,

MONROE COMMUNICATIONS CORPORATION

By _

18083970 Ver 8 10/8/92 11:07
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Schedule E

[date]

Dear Sir/Madam:

Re: Letter of Credit No.

This letter relates to the Channel 44 Settlement Agreement
(the "Agreement") effective as of september 1, 1992 between and
among Harriscope of Chicago, Inc. ("Harriscope"), an Illinois
corporation, Essaness Theatres Corporation ("Essaness") , a
Delaware corporation, National Subscription Television of
Chicago, Inc. ("NSTC"), a Delaware corporation and Video 44, a
joint venture formed by Harriscope, Essaness and NSTC (together
with Video 44, the "video 44 Parties"); and Monroe Communications
Corporation ("Monroe"), an Illinois corporation, and five
individual directors and principal shareholders of Monroe (the
"Shareholders II and together with Monroe, the "Monroe Parties ll

) •

This certificate is rendered to you pursuant to Paragraph 14 of
the Agreement.

1. Video 44 has made all payments due or to be due to
Monroe pursuant to the Agreement. Good funds have been received
with respect to all such payments.

2. You are hereby directed to cancel, terminate and revoke
the above-mentioned letter of credit, effective immediately.

sincerely,

MONROE COMMUNICATIONS CORPORATION

By _

18083970 Ver 8 10/8/92 11:07
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ESCROW AGREEMENT

This Escrow Agreement is made as of the 8th day of October,

1992, by and among Video 44, a joint venture formed by Harriscope

of chicago, Inc. ("Harriscope"), an Illinois corporation,

Essaness Theatres Corporation ("Essaness"), a Delaware

corporation, and National SUbscription Television of Chicago,

Inc. ("NSTC"), a Delaware corporation, (together with Video 44,

the "Video 44 Parties"): Monroe Communications Corporation,

("Monroe"), an Illinois corporation; and THE FIRST NATIONAL BANK

OF CHICAGO, as Escrow Agent ("Escrow Agent"). The individual

directors of Monroe, together with Monroe, are referred to below

as the "Monroe Parties".

1. Video 44 has agreed to deposit with the Escrow Agent,

in escrow, the sum of $5,676,424.

2. The Escrow Agent agrees to accept this sum and to

establish and maintain a separate account therefor (the "Escrow

Account").

3. The Escrow Agent agrees to invest and reinvest the

funds in the Escrow Account at the direction and risk of Video 44

during the term of the escrow. Upon written instructions signed

by an officer of any of the Video 44 Parties, the Escrow Agent

shall invest and reinvest the Escrow Account in one or more of

the following investments (the "Obligations") from time to time:

a. Direct obligations of, or obligations the

principal of and interest on which are

18089791 Ver 2 10/8/92 11:31
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of America, or

Repurchase Agreements with the Escrow Agent

involving securities of the kind listed in a.

above, or

c. Money market funds authorized to invest in short

term securities issued or guaranteed as to

principal and interest by the u.s. Government and

repurchase agreements with respect to such

securities.

No Obligation shall have a maturity which exceeds 60 days.

Interest and other earnings on the Obligations shall be added to

the Escrow Account. Any loss incurred from an investment will be

borne by the Escrow Account. Investment and reinvestment of the

Escrow Account shall be made only in Obligations.

4. Upon receipt of a letter of direction, in the form

attached hereto as Schedule A or Schedule B, signed on behalf of

the law firm of Bechtel & Cole or Cohn and Marks, as the case may

be, the Escrow Agent agrees to liquidate the Obligations and to

pay the full balance and proceeds of the Escrow Account to Video

44 or Monroe as the letter shall direct.

5. a. Monroe and Video 44 agree to hold the Escrow Agent

the performance of its obligations in accordance with the

harmless and indemnify the Escrow Agent against any loss,

liability, expenses (including reasonable attorney's fees and

expenses), claim, or demand arising out of or in connection with

• 18089791 Ver 2 10/8/92 11:18 -2-
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provisions of this Agreement, except for gross negligence or

willful misconduct of the Escrow Agent. The foregoing

indemnities in this paragraph shall survive the resignation of

the Escrow Agent or the termination of this Agreement.

b. The Escrow Agent's duties are only such as are

specifically provided herein, and the Escrow Agent shall incur no

liability whatsoever to Monroe or Video 44, except for gross

negligence or willful misconduct. The Escrow Agent shall have no

responsibility hereunder other than to follow faithfully the

instructions herein contained.

The Escrow Agent may consult with counsel and

shall be fully protected in any action taken in good faith in

accordance with such advice. The Escrow Agent shall be fully

protected in acting in accordance with any written instructions

given to it hereunder and believed by it to have been executed by

the proper parties. The Escrow Agent shall not be liable for

interest on the Escrow Account except as specifically agreed upon

by the Escrow Agent and the respective parties hereto.

c. Monroe and Video 44 agree, severally and not

jointly, that each will pay the Escrow Agent one-half of the fee

according to the fee letter attached hereto as Schedule C. Fees

are payable in advance as compensation for the ordinary

administrative services to be rendered hereunder and Monroe and

Video 44 agree, severally and not jointly, to pay all expenses of

the Escrow Agent, including its attorney's fees and expenses,

which it may incur in connection with the performance of its

• 18089791 Ver 2 10/8/92 12:16 -3-
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duties under this Agreement, or under the indemnity provided in

section "Sa. hereof and the Escrow Agent's claim therefor shall

constitute a first lien against the Escrow Account.

d. It is understood and agreed that should any

dispute arise with respect to the payment and/or ownership or

right of possession of the Escrow Account, the Escrow Agent is

authorized and directed to retain in its possession, without

liability to anyone, all or any part of the Escrow Account until

such dispute shall have been settled either by mutual agreement

by the parties concerned or by the final order, decree or

judgment of a court or other tribunal or competent jurisdiction

in the united states of America and time for appeal has expired

and no appeal has been perfected, but the Escrow Agent shall be

under no duty whatsoever to institute or defend any such

proceedings.

e. The Escrow Agent may resign at any time by giving

written notice thereof to the other parties hereto, but such

resignation shall not become effective until a successor escrow

agent shall have been appointed and shall have accepted such

appointment in writing. If an instrument of acceptance by a

successor escrow agent shall not have been delivered to the

Escrow Agent within 30 days after the giving of such notice of

resignation, the resigning Escrow Agent may petition any court of

competent jurisdiction for the appointment of a successor escrow

•
agent .

18089791 Ver 2 10/8/92 12:16 -4-
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6. This Agreement shall be construed in accordance with

the laws of the state of Illinois. It may be executed in several

counterparts, each one of which shall constitute an original, and

all collectively shall constitute but one instrument.

7. Any notice, consent or request to be given in

connection with any of the terms or provisions of this Agreement

shall be in writing and shall be sent by First Class mail,

postage prepaid, telecopier and confirmed in writing, or

delivered:

i)a. if to the Escrow Agent by u.s. Mail Delivery
to its corporate trust office at One First
National Plaza, Chicago, Illinois 60670-0126,
Attention: Corporate Trust Division:

ii) if to the Escrow Agent by courier to its
office at One North state street, 9th Floor,
Chicago, Illinois 60602-0126, Attention:
Corporate Trust Division;

iii) if to the Escrow Agent by Telecopier to be
followed by an original in writing (312)
407-1708 or 2088:

b. if to any of the Video 44 Parties,
to Harriscope of Chicago, Inc.
10960 Wilshire Boulevard, suite 1528
Los Angeles, California 90024
Attention: Burt I. Harris

c. if to any of the Monroe Parties,
to Howard Gilbert, Esq.
55 East Monroe street, Suite 4100
Chicago, Illinois 60603

8. This Agreement shall terminate on December 31, 1994

termination date shall be liquidated and the proceeds thereof

unless previously terminated by fully disbursing the Escrow

Account. Any investments in the Escrow Account on the aforesaid

• 18089791 Ver 2 10/8/92 11:18 -5-
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·Account. Any investments in tbe iscrow AccoW\t on the aforesaid

termination date 5hall be liquldated and the proeo.ds thereof

~ plUS any cash balance in the '.crow Account ahall be remitted to

_Video 4~.
IN WITN!SS WHEREOF 1 the parties have dUly executed this

Escrow Aqreement as of the date firs~ above written.

VIDEO 44

By: HAAAIZ:;;= INC. ,
By. ~

Burt 1. Harr~s, President

---

MONROE COMMUNICATIONS CORPORATION

By. J.~J t2&...J__
~~,~

THE FIRST NATIONAL BANK OF CHICAGO

..• _"-""'--
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Schedule A

[date]

The First National Bank of Chicago
One First National Plaza
suite 0126
Chicago, Illinois 60670

Attention: Corporate Trust Division

Dear Sirs:

Re: Escrow Agreement dated , 1992 among
the Parties to the Channel 44 Settlement Agreement
Listed Below, and The First National Bank of
Chicago. as Escrow Agent

This firm has acted as special counsel for Monroe
Communications corporation ("Monroe") in connection with the
Channel 44 Settlement Agreement (the "Agreement") effective as of
September 1, 1992 between and among Harriscope of Chicago, Inc.
("Harriscope"), an Illinois corporation, Essaness Theatres
corporation ("Essaness"), a Delaware corporation, National
Subscription Television of Chicago, Inc. ("NSTC"), a Delaware
corporation and Video 44, a joint venture formed by Harriscope,
Essaness and NSTC (together with Video 44, the "Video 44
Parties"); and Monroe, an Illinois corporation, and five
individual directors and principal shareholders of Monroe (the
"Shareholders" and together with Monroe, the "Monroe Parties").
This opinion and letter of direction is rendered to you pursuant
to the Escrow Agreement and Paragraph 14 of the Agreement.

1. On [date] the Federal Communications commission ("FCC")
or its Review Board or one of its administrative law jUdges
released an order (or orders) approving the settlement
contemplated by the Agreement and dismissing with prejudice
Monroe's application for a construction permit (File No. BPCT
821101K-H, MM Docket No. 83-576). The order (or orders) does not
include any conditions materially adverse to Video 44.

2. On [date], more than ten days ago, the order (or
orders) became final and no longer SUbject to jUdicial review.
Under the express terms of the Communications Act of 1934, as
amended, and applicable rules of the FCC and the courts, the time
for filing a request -for administrative or judicial review of the
action, or for the FCC to act on its own motion pursuant to
§ 1.302 of the Commission's Rules expired without any such filing

18089791 Ver 2 10/8/92 11:18
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or action having been made or taken. A certified copy of the
order (~r orders) is attached •

3. The date for payment pursuant to Paragraph 5 of the
agreement has passed, Video 44 has defaulted in making the
payment required thereunder and such default has not been cured.

4. Please liquidate all investments held in the Escrow
Account under the above described Escrow Agreement and pay the
full balance and proceeds thereof by wire transfer to Monroe
Communications Corporation, at its account at
account :#

Sincerely,

BECHTEL & COLE

By: _

• 18089791 Ver 2 10/8/92 11:18 -2-
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Schedule B

[date]

The First National Bank of Chicago
One First National Plaza
Suite 0126
Chicago, Illinois 60670

Attention: Corporate Trust Division

Dear Sirs:

Re: Escrow Agreement dated , 1992 among
the Parties to the Channel 44 Settlement Agreement
Listed Below, and The First National Bank of
Chicago. as Escrow Agent

This firm has acted as special counsel for Video 44 in
connection with the Channel 44 Settlement Agreement (the
"Agreement") effective as of September 1, 1992 between and among
Harriscope of Chicago, Inc. ("Harriscope"), an Illinois
corporation, Essaness Theatres Corporation ("Essaness"), a
Delaware corporation, National Subscription Television of
Chicago, Inc. ("NSTC"), a Delaware corporation and Video 44, a
joint venture formed by Harriscope, Essaness and NSTC (together
with Video 44, the "Video 44 Parties"); and Monroe Communications
Corporation ("Monroe"), an Illinois corporation, and five
individual directors and principal shareholders of Monroe (the
"Shareholders" and together with Monroe, the "Monroe Parties") .
This opinion and letter of direction is rendered to you pursuant
to the Escrow Agreement and Paragraph 14 of the Agreement.

1. On [date] the Federal Communications Commission ("FCC")
or its Review Board or one of its administrative law judges
released an order (or orders) refusing to approve the settlement
contemplated by the Agreement.

2. On [date], the order (or orders) became final and no
longer SUbject to judicial review. Under the express terms of
the Communications Act of 1934, as amended, and applicable rules
of the FCC and the courts, the time for filing a request for
administrative or jUdicial review of the action, or for the FCC
to act on its own motion pursuant to § 1.302 of the Commission's
Rules expired without any such filing or action having been made
or taken. A certified copy of the order (or orders) is attached.

3. Please liquidate all investments held in the Escrow
Account under the above described Escrow Agreement and pay the

18089791 Ver 2 10/8/92 11:18



(A.UP'"''''

. .

••
full balance and proceeds thereof by wire transfer to Video 44,
at its account at account #

Sincerely,

COHN AND MARKS

By:-----------------

• 18089791 Ver 2 10/8/92 11:18 -2-



TO 9?017711 P.W

•• CORPORA:rE DUST SERVICES
nBS I'OJt ESCROW Amarl' 8DVICBS

Schedule C
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•e DECLARATION

Howard N. Gilbert, under penalty of perjury, hereby declares

the following to be true and correct:

1. I am Vice President and Secretary of Monroe

Communications Corporation ("Monroe"), an applicant for a

construction permit for a new television station to operate on

Channel 44 in Chicago, Illinois. I am preparing this Declaration

for submission to the Federal Communications Commission in

connection with a "Joint Request for Approval of Settlement

Agreement, Dismissal of Monroe Application and Grant of Video 44

Application" ("the Joint Request").

2. The Joint Request seeks approval of a settlement

agreement ("the Settlement Agreement") between Monroe and Video 44,

licensee of Station WSNS-TV, Channel 44, Chicago, Illinois. A copy

of the Settlement Agreement is included as an attachment to the

Joint Request. Monroe considers the Settlement Agreement to be in

the public interest because, if approved, that agreement would

terminate the protracted litigation over the Channel 44

•

authorization, thus conserving public and private resources.

3. Other than as set forth in the Settlement Agreement,

nei ther Monroe nor any of its principals has received or been

promised any consideration in exchange for the dismissal of

Monroe's application in MM Docket No~ 83-575-576. The exact nature

and amount of the consideration to be paid to Monroe by Video 44 in
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• exchange for the dismissal of Monroe's application is fully set

forth in the Settlement Agreement.

4. Monroe's application (MM Docket No. 83-576, File No.

BPCT-821101KH) was not filed for the purpose of reaching or

•

carrying out a settlement agreement. _~

~-W.,At£Q;:r . Gilbert
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DECLARATION OF BURT I. HARRIS, SR.

I, Burt I. Harris, Sr., do declare, under penalty of perjury,

follows:

1. I am the President of Harriscope of Chicago, Inc., the

50% j oint venturer in Video 44, licensee of WSNS-TV, Chicago,

Illinois.

2. Video 44 considers the Channel 44 Settlement Agreement

entered into on October 8, 1992 by and among Video 44's constituent

joint venturers, Monroe Communications Corporation ("Monroe") and

Monroe's directors and principal shareholders (a copy of which is

being filed contemporaneously with this Declaration) to be in the

pUblic interest for the following reasons: (a) the Settlement

•

Agreement will terminate the protracted litigation over the Channel

44 authorization, thereby conserving public and private resources;

and (b) the Settlement Agreement will provide for the continued

operation of WSNS-TV by Video 44 in the public interest.

3. Other than as set forth in the Channel 44 Settlement

Agreement, neither Video 44 nor any of its principals has paid or

promised to pay any consideration to Monroe or any of its

principals in exchange for the dismissal of Monroe's application

in MM Docket No. 83-575-576. The exact nature and amount of the

consideration to be paid to Monroe by Video 44 in exchange for the

dismissal of Monroe's application is fully set forth in the Channel

44 Settlement Agreement entered into on October 8, 1992 •
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carrying out a settlement agreement.

Burt I. Harris, Sr.

Dated: october;LO, 1992

•
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CERTIFICATE OF SERVICE

• I, Gail Darr, hereby certify that I have this 28th day of

4Itoctober, 1992, sent by U.S. Postal Service, postage prepaid, or

caused to be hand delivered, copies of the foregoing "JOINT REQUEST

FOR APPROVAL OF SETTLEMENT AGREEMENT, DISMISSAL OF MONROE

APPLICATION AND GRANT OF VIDEO 44 APPLICATION" to the following:

*Commissioner Alfred C. sikes
Chairman
Federal Communications commission
1919 M Street, N.W.
Room 814
Washington, D.C. 20554

*Commissioner James H. Quello
Federal Communications Commission
1919 M Street, N.W.
Room 802
Washington, D.C. 20554

*commissioner Andrew C. Barrett
Federal Communications Commission
1919 M Street, N.W.
Room 844
Washington, D.C. 20554

*commissioner Sherrie P. Marshall
Federal Communications Commission
1919 M Street, N.W.
Room 826
Washington, D.C. 20554

*commissioner Ervin s. Duggan
Federal Communications commission
1919 M street, N.W.
Room 832
Washington, D.C. 20554

*Robert L. Pettit, General Counsel
Federal Communications Commission
1919 M Street, N.W.
Room 614
Washington, D.C. 20554

•
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*Norman Goldstein, Esq.
Federal Communications Commission
Mass Media Bureau
2025 M street, N.W.
Room 7212
Washington, D.C. 20554

*Daniel M. Armstrong
Federal Communications Commission
1919 M street, N.W.
Room 602
Washington, D.C. 20554

*Grey C. Pash
Federal Communications Commission
1919 M street, N.W.
Room 602
Washington, D.C. 20554

••

* Hand Delivery
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1

2

3

1

BEFORE THE
FEDERAL COMMUNICATIONS COMMISSION

Washington, DC 20554

4

5

6

7

8

9

10

11

In re Applications of,

READING BROADCASTING, INC.,

For Renewal of License of
Station WTVE(TV), Channel 51,
Reading, Pennsylvania

and

ADAM COMMUNICATIONS
CORPORATION

For Construction Permit

) MM Docket No. 99-153
)
)File No. BRCT-940407KF
)
)
)
)
)
)
)
)File No. BPCT-940630KG
)
)
)

12 REPORT OF PROCEEDINGS at the telephonic

13 hearing of the above-entitled cause before the

14 Honorable Judge Sippel, on the 15th day of October

15 1999 at the hour of 9:20 o'clock a.m.

16

17

18

19

20

21

22

BLOCK COURT REPORTING, INC. (A U.S. Legal Company)
The High-Tech Leader in Reporting Services

(202) 638-1313 (800) 735-3376 (DEPO)



1

2

A P PEA RAN C E S o F C 0 U N S E L:

2

3 FOR ADAMS COMMUNICATIONS CORPORATION:

4

5

6

7

8

9

10

11

Bechtel & Cole, Chartered

BY: Mr. Harry F. Cole

1901 L Street, N.W.

Suite 250

Washington, D.C. 20036

(202) 833-4190

12 FOR READING BROADCASTING, INC.:

13

14

15

16

17

18

19

20

Holland & Knight

BY: Thomas J. Hutton

2100 Pennsylvania Avenue, N.W.

Suite 400

Washington, D.C. 20037-3202

(202) 955-3000

21 ALSO PRESENT:

22 Judge Sippel (via telephone)

BLOCK COURT REPORTING, INC. (A U.S. Legal Company)
The High-Tech Leader in Reporting Services

(202) 638-1313 (800) 735-3376 (DEPO)


